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RIAA'S UNOPPOSED MOTION TO INVOKE THK PROTECTIVE ORDER IN
CONNECTION WITH COPYRIGHT OWNERS'RIAL EXHIBIT 415

The Recording Industry Association ofAmerica ("RIAA") respectfully requests that the

Copyright Royalty Judges apply the protective order to certam limited portions of Copyright

Owners'rial Exhibit 415, which was admitted into evidence on May 20, 2008. The Copyright

Owners and DiMA have each indicated that they do not oppose this motion.

Trial Exhibit 415 is a licensing agreement between Sony Music and Zingy, Inc., a

distributor ofmastertones. RIAA did not seek application of the protective order to this

agreement at the time it was moved into the record because~ had not received advance

notice that the Copyright Owners might seek to introduce the agreement into the record and

therefore had not had an opportunity to determine whether the agreement was current. As set

forth in the attached Declaration ofMark Hisenberg ("Declaration"), the agreement is in fact

current. Declaration $ 3.

The limited portions of this agreement that RIAA seeks to protect are set forth in

Appendix A of this Motion. Each of the terms that RIAA seeks to protect is a term that was

individually negotiated between Sony BMG and Zingy. The disclosure of these terms could

cause competitive harm to Sony BMG because it could give Sony BMG's competitors and

potential business partners valuable insight into Sony BMG's confidential license negotiation

strategies. Declaration $ 4. (A complete copy of the agreement, with proposed redactions



marked, is set'orth at Exhibit A to the Declaration.) They are precisely the sort of licensing

terms that this Court has typically protected in current commercial agreements in the course of

this proceeding. Accordingly, the Court should grant this motion and extend the protective order

to Copyright Owners'rial Exhibit 415,

For the foregoing reasons, RIAA respectfully requests that the Court extend the

protective order to the portions of Copyright Owners'rial Exhibit 415 that are set forth in

Appendix A.

Respectfully Submitted,

Paul M. Smi&Tg3C Bar +4 6$)
Thomas J. Perrelli (DC Bar 438929)
Steven R. Englund (DC Bar 425613)
David Handzo (DC Bar 384023)
Molly J. Moran (IL Bar 6256421)
Jared O. Freedman (DC Bar 469679)
Jenner 8c Block LLP
1099 New York Avenue, N.W.,
Suite 900
Washington, D.C. 20001-4412
tel. (202) 639-6000
fax (202) 639-6066
psmith@jenner.corn
tperrelli@jenner.corn
senglund@jenner.corn
dhandzo@jenner.corn
mmoran@jenner.corn
j&eedman@jenner. corn

Counselfov RL4A

June 13, 2008



Proposed Redactions to Copyright Owners'rial Exhibit 415:

$ 2, lines 2-4

'II 4(a), lines 6-7
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$ 7, line 3

$ 8(a), lines 1-2

'II 8(b), lines 1-2
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Before the
UNITED STATES COPYRIGHT ROYALTY JIJDGKS

%'ashington, D.C.

In the Matter of

Mechanical and Digital Phonorecord
Delivery Rate Adjustment Proceeding

)
)

) Docket No. 2006-3 CRB DPRA

)
)

DECLARATION OF MARK KISKNBKRG

1. My name is Mark Eisenberg. I am the Executive Vice President for Business and Legal

Affairs ofthe Global Digital Business Group of Song BMG Music Entertainment {"Sony

BMG"). I testified in. this proceeding on May 13, 2008.

2. I understand that in connection with another witness, the Copyright Owners introduced

into the record Copyright Owners'rial Exhibit 415, which is a licensing agreement

between Sony Music and Zingy, Inc. ("Zingy"), a distributor ofmastertones. A copy of

that agreement is attached at Exhibit A to this declaration.

3. This agreement is a current agreement of Sony BMG. Although the agreement has

expired on its face, the parties continue to operate pursuant to its terms.

4. The agreement attached at Exhibit A contains brackets around certain terms of the

agreement. Each of these terms was specifically negotiated between Sony BMG and

Zingy and remains in effect today. The public disclosure of any of these terms could

cause competitive harm to Sony BMG because it could give Sony BMG's competitors

and potential business partners valuable insight into Sony BMG's confidential licensing

negotiation strategies.
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5. I declare under penalty ofperjury that the foregoing is true and c~.

Date: ~/8/& P
Mafk Hisenbe
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Sony Music Entertainment li..

Sune 16, 2004

VIA MESSENGER

CO Taaf
Ex. 415

Andy Volanakls
SVP Business Development
Zingy Mobile Media
1 56 Fifth Avenue, PH3
Neur Yortt, HY 10010

Re: Zjn Rln tone Sale A reetnents SMU04- 3 2
Dear Andy:

Enclosed please find one {1) fuil~xecuted original of the above-
referenced agreement for your files.

Best regards,

O.
Matthew Lansburg
Senior Counsel

Enclosures

cci L Kanusher

RtAA 0050662
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Sony Ifusfc, A Croup of
Sony Music Entertafntnent inc.

550 Madison Avenue
New York, New York 100224211

As of June 3, 2004

Zingy Inc.
156 Fifth Avenue, Penthouse 3
New York. NY 1001o

Gentlemen/Ladies:

Until, if ever, superseded by a fusy executed tong-form agreement in connection with
the subJect rnatter contemplated by this letteragreement (the "Oeffnfgve Agreement"),thb fetter, when fully executed, wftf constitute the entire agtaement between Sony
Music, a Group of Sony Music Entertainment fnc, ( Seser" or "Sony") and Zingy inc.
( Distributo'r you ) reganfing, ~ft r gJLa. the safe of vsrkes mobile products by Seller
through Oistributor to Oistributor's customers via the Approved Distnbutfon Channels
(defined below). Notwithstanding the foregoing, the paNes hereby agree to negotiate in
good faith with respect to the provisions to be fnctudad in the Oefinigve Agreement
(otltar than those set forth fn this fetter agreement, all of which are noaeegotfabfe and
agreed); provided. however, that the failure or refusal of Distributor or Seller to enter
into such Definitive Agreement will not in any manner impede or compromise the
enforceabiffty and eeecIveness of thfs letter agreement.

1.
~Prod'a)

Oistnbutor wiH be authothsd to sell the fasowfng types of mobie products (theProducts ), each tale. respectively. on a ate~fons basfs and not bundled or coupled
together with other mobse or other ptoducts, ln accordance with such specifications
governing the tbrrn, format and DRM (and related settings) as Seller approves ln writing
in advance in each instance:

o Master Rfngtonas, each comprising a 20 to 3&second audio cffp excerpt of a
master recording.

Celebrity Voice Ringers, each comprising a 3 to 30 second recording of a
spoken greetfng or message, which may or may not be set to musk or include
instrumental or olhermusfcat accompaniment. Celebrity Vofce Rfngers may
include, without ftrru1atfon, vofce greetfngs and other spoken word products
recorded by Sony Musfc artfsts and other ceiebritfss.

lD: 242296 v. 7 MSL fSMU 04 l3 l.2(l)l
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(b) Each Product, respectively, shall be dfstffbuted by Dfstributor on a stand-
( . alone basis and not bundled or coupled together with other mobile or other products

ancf/or services, fn accordance with such speciffcsNons govemlng the form, format and
ORM (and related settings) as SeHer approves in wring in advance: provided. however.
that the offering of Products for sale, each, respectively, on a standafone basis, together
with offerings for each of the other master rfngtones, voice rfngers and artist images in
respect of which Ohtrfbutor has dfstribuNon rfghts in the Tenttory and form a part of
Ofstrfbutor's content catalog of moNe produds, shall not, by that reason atone. be
deemed bundling or 'coupling for purposes hefeof. Particular titles and Product
categories wfff be desfgnated by Seller as avaiabfe for safe (and subsequently
withdrawn from availability on 24 hours'rior notice to Ofstnbutor) as SeNer wiN direct for
each type ofApploved Distribution Channel and Approved Device (defined below) fn
SeNer's sofa discretion. For the avoidance of doubt and subject to any terms, conditions
and limitatfons prescnbed elsewhere in this agreement Q any ties of Products
delivered by Selfer to Distributor under paragraphs 5 and 6 below, respectively. shall be
deemed to be designated by Setter as available for sale through the Approved
Oistrfbutfon Channels (and corresponding Approved Oevfces) referred to fn paragraph 4
below.„and (if) such titles, Approved Oislribution Channels (and correspondfng
Approved Devices), respectfvely, will be deemed approved for all purposes hereunder
unless and unN Sony subsecfuentfy withdraws same uncfer the first sentence of this
subparagraph 1(b).

2. Term: 12 months„effective as of the eerffer of (a) sfffnfng of this agreement," or (b)
first offer of Products for sale b Distributor if reed to fn writf 8 ff

On lhe non-terminating party"s receipt of such notice, the term
of the agreement shaNermfnate effective as of the date of the termination notfctf
concerned, and as pattes shell be deemed to have fuffiecf aN of their oblfgagons
hereunder except those obligations which are fntendecf to survive the end of the term of
the agreement fs,g.. representations, warranties, indemnities, accountfng obffgatfons,
reporting obligations, security obligations end the like).

3. ~Vsmlo: Uniisd Sistes.

4. roved Olstrlb i C an el ved Hendec

(a) Distributor will be authorized solely to sell the Products through wireless,
web, and other cffstrfbutton channels that have, fn each instance, received Sony's prior
written approval (each such approved dfstnbutfon channel, an 'Approved Oistribution
Channel). Sony shall raisin the right at sll times during the Term, by notice to you, to
subsequently dfsspprove an Approved Dhtnbutfon Channel. Dfstrtbu agrees to

fter receipt from Sony of notice un r the preceding
sentence. Distributor wiH be res sible for sll aspects of the customer refathnshfp-
induding delivery of the Products, financial processing of transactions (f.e.. the
processfng of each payment (and requested payment in the event that the applfcable

MSL [SMU 04-13 I.2( t)f
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merchant bank rejects or declines the processing of the payment concerned} by or on
behalf of an end user customer effected by a credit card using the credit card setllement
process and procedure of the applicable merchant bank), billing, technical support and
customer service.

A ved Dfstrfbutlon Channels

Incfud a5lfated Wa sites
Zl mMode Channel on ATILT Wireless mMode deck
Mextef Web and Ill/AP Deck/ Service which is run vfa the

content ment/delive atform
Nokia web and YAP sites
AOL web st s and WAP channels rfn nes.aoLcom
MSN web aft s and NAP channels msnw .corn
Distrfbuthn vfa print advertising or other marketing
campafgns allowing end-users to purchase Products vfa
Premium S MS biIII

(b) Distributor wi be authoreed solely to sell the Products through handsets
(i.e. mobile wireless devices that are designed to access, slore and playback Products}
that comply with the technical and digital dghts managements specINcations attached
hereto as Exhibit A and that have, fn each Instance, received Sony's prior written
approval (each such approved handset, an Approved Handset'. Prior to and duringthe Term you shaN be permitted to seek Sony's approval for handsets by Sony by
submitting the information set forth on ExhibN 8 hereto In respect of each device for
which you are seeking approval.

(c) The offer, sate and/or fulfillment of Products hereunder will not contafn
any materfals or massaging that could be construed by a reasonable person as an
endorsement of any product or service, or as a "commercial tiewp" or commercial tie-in'r any similar use, in whofe.or In part. Distributor vrill be responsible for all aspects
of the customer relationship — fndudlng efectronfc delivery of the digital Nfes, licenses
and permits to consumers, financial clearances, biHing, and customer servfce.

deliver to Dfstributor all Products fn pre-encoded, digNzed mobile formats as required
for the appNcable Approved Devfces for each Approved Dhttibutfon Channef.
Distributor wl not edit or othervvise alter any of Ihe Products, except as may be
reasonably necessary to distribute lhe Pmducts through each Approved Oistrfbutfon
('hannef fn acconfance wNh a mutually agreed technical specfffcatfon. AN Products will
be hosted and deffrered sofefy from servers owned and controlled by Distributor in the
United States. For the purpose of facilitating the delivery of the Pn3ducts by Seller to
Distributor In formats required by Distributor,seller wl make Seller's profNIetary
PartnerWeb extranet platform available to Distributor. Dfstnbutor agrees to use the

ID: 242296 v. 7 MSI. ISMU 04-t 3 l 2(oj
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PartnerWeb platform to input and define, through a web4ased interface, its media file
formats, preview fife formats, matadata requirements, and content paduIge delivery
speciAcatfons (coHectfvefy, the "Format Specfricatfons ). Seller wHf encode and deliver
the Products in accordance with the Format SpecificaHons (to the extent said Format
Specifications are supported by Selfer). Distributor vriif be responsible for updating the
Foilnat Specifications as necessary during the Term (e.g. adding new Qe formats,
updating formats if technfcal requirements change etc.), through the PartneAVeb
platform. Seller wiN provide Dlsbibutor with a confidential, private PartnetNeb account,
for its exclusive use solely in connecHon with the requirements of this Paragraph 5.
Distributor agrees that it wftf not attempt to levelee engineer PartnerWeb, share its
design with any 3rd party, and acknowledges that Partnehhfeb constitutes Con%dentist
Information.

S. lnftl Dally efre Sch ul ~ Whhfn 30 days after the execution of thfs
letter agreement, Seller wfH deliver to Distributor an Initial complement of Products
fncfudfng at least".

a) ~jMastar Tones
b) Aumber of Celebrity Voice Ringers lo be mutually agreed

SeHer lney provide periodic updates to the Pnxfucts, in Hs sole discretion.

y. A atlabfff of Produ s or Sale DistributorwiHuse commerciagy reasonable efforts to
Nake Prochehgefivered by Seller to Dislrfbutor available through each Approved Distnbutfon
Channel wfthfnI +fter such deHveiy.

II. ~artctn thnduck tdk bs made avsiisbis ia Disaibutar trursuant to Ibe 'mtacard'holesaleprice for lhe Distributor in effect at the Hme of the safe (or redempfjon. as thecase may be) by the end user consumer. The current "rate card" wholesale price ln
effect for the Distributor as of the date hereof is as follows:

s) ~Master Ton

rs-'f

a. dttv~sm Q~J
ca. ~nuhtishin: aeiier nsk secure snd administer mschanicsi snd sknchronisshnn iicsnses,
as applicable, and shaH be sofefy responsible for aH costs in connecHon therewith. Dfstributor
wfH secure and admfnister ail performance and other necessary pubHshfng licenses. and shall
be solely responsible for aN costs in connection therewith.

11. Securl I Us e Rules: The avaifabHity of products wifl be expressly conditioned upon
compliance with the security, usage rules and DRM requirements and end user
acknowledgments and license terms speciAed by Seller. Without HmiHng the generality of the

10: 242296 hr. 7 MSL fSMV 04-131.2{1))
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foregoing: {i) Dislributor agrees that each Product distributed hereunder shall be encoded to
prevent end users of the Products from exporting, copying, forwarding, or otherwise sharing
the Products with others, and {ff) as a condition precedent to receiving delivery of each
Product. each end user customer will acknowledge and agree in a binding end user license
agreement that; {A) the Product concerned may not be exported, copied, fonvarded, or
otherwise shared with others; and {B) the end user customer consents to have the foregoing
grnftatfons on use enforced through technological means via the apphcable security solution
andlor DRLt settings. Dhtributor ackrewledges that Sailer wiif have the right to approve each
security solution. DAM and usage rule set employed by Distributor for each Product category,
and that Seller's osage rules in respect of its Products may be subsequently modified or .

changed by Seller. fn its sole discretion. Distributor further acknowledges that Samer win .
exercise reasonable efforts to provide Products, where applicable. in Forward Locked
formats or in a fotrnat that ts otherwise DRM protected, and may restrict distribution of some or
all Products to handsets that fully comply with the QMA 1.0 Forward Lock standard, Nokfa
Closed Content ifst (CCL), Yamaha SMAF Transfer Flag, or shtstar standards. Nothing in the
preceding sentence shaN, however, reduce Distributor's obligation to ensure that all Products
hereunder are distributed in str}ct compliance with clause {f) above of this paragraph 11.

12. I'~or~tin . Distn&utorwm provide a monthly accounting of all Products sold, all
Products redeemed, alt gross revenues received, all actual monies due to Seller, and
other relevant information, along with remittance of aft payments due. Distributor wim
make reporting availebfe etectronicatly in a prspdefined format specdfed ln the Definitive
Agreement compatible with the requfrentents of Seller's electronic reportfng system.
which forrnal wm include at a tninimu

~g frhrdfwrnr wiN conan'ssr and pay any snd all nuors, du(lss and cuslonrs of
any hnd, however desfgnated, levied or based fn any way anywhere fn the Territory
based on the performance of Dfstnbutot's obifgations under this letler agreement or the
sale or resale of eny Products, including aif sales„use, excise. purchase, value added
or simnar taxes.

ID: 242295 v..7 Mst. imu oN-&sr&(r))
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qualily standards for Products, fncfudlng the accuracy and reffablty ofDfstrlbutor's
implementation and enforcement of the correspomllng usage rules and GFtM requfrerrtenta,and the quality or ati Products prior to the Nme they are made avalabfe for sale. fr anyProducts are below seller's standards at any tflfIe, Distributor wNf fmrnedfatefy take al steps torectify any technical or quality dsffcfencfes identified by Seller.

44.'f. Names and flkene s. Distributor wI not use any names, likenesses or
bhgraphical materials pertaining to eny 8ony Artists other than in connection with
advertfsfng and promoting the applicable Programs. AN uses of such names, Nkenessesor t2iogrsphicaf materials will be subject to Seller's prer written consent in each
fnstance.

95. Conrlldsntfaf ress releases.

et"
in wribng its respective attorneys, accountants snd other professional advisors
(coNectfvefy, "Advfsors') to, hofd in confklence and not corrsnunfcate, tmnsrnit, pubtish,
disseminate or otherwise rjiscfose any of the terms and conditions of this agreement orany fnformatfon regarding the other Party's business feamed fn the course of dealng or
performance hereunder (cofiec6vefy, "Confkfentfaf information }; provided, however,

ID 242296m 7 Mst. fs]4U 04-D1.2(1)l
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that nothing in 'this paragraph t5(a) ww prohibit dlsdosvre of such Confidential
information: (i) by the parlfes to its financial ofScers, management, bankers or others as
may be reasonably necessary in the operation of fts respective business; (li) by each
party to its respective Advisors to the extent that such disclosure is fn the opinion of
such Advisors required lo enable such Advisors fugy to represent the party concerned;
(Hi) in connection with any legal or governmental proceeding; or (iv) to any judicial,
governmental or regulatory body. Notwithstanding anything to lhe contrary herein,
ConSdenSat lnforrnatfon shall not include fnformaSon which: 0) at or prior to the Sme of
disclosure by the Disclosing Party was known to or independenSy developed by the'*'"
appropriated by lhe Receiving Party or third party; (il) at or after the time of dfscfosure
by the Disclosing Party becomes generally available to the pubSc through no wrongful
or negligent act or omission on the Receiving Party's part; (I) the Receiving Party
receives from a third party free to make such disclosure without breach of any legal
obligation: andlor (fv) ls required to be dfscfofred pursuant to any slatute, regulation,
order, subpoena or document discovery request.

(b) No press releases or other public statements without prior mutual written
approval.

records and books of account in accordance with GAAP applied on a consfstent basfs,
which wiN include, at a minimum, aff docuinentstfon needed by Seller to compute and
verify the payments payabfe to Seller hereunder, and to verify aff of the information
required to be delivered to or otherwise made available to Seller in connection with the
performance of this Agreement. Upon reasonable advance wriSen notice, Seller wn
have the right to exarnlne those books and records at any time during Distributor's
normal business hours at the place where such books and records are nomia flymaintained, and to make copies of them and extract Information from them.

(b) Upon reasonable advance notice, Seller will have the right, at ils own
expense, to conduct technical audits of the Dfstrlbutor for the purpose of observing and
verifying the storage, hosSng, security, serving, defivery and other use of the Products,
inctudfng. for the avoidance of doubt and without Smitatfon, sS hardware and software
components and systems ut8frad by Distributor, including server logs, and ail
documentation settfng forth Distnbutor's policies and procedures with respect to security
features and formats, wherever any such hardware and software components and
systems and documentatfon are maintained or stored, as appScabie, including, without
limitation, any and all data centers and fnfonnation technology departments performing
services or operations ln connection with or on behalf of the Dfstrlbutor.

17 ~TormhaSo .

(a) {'t) Upon the occurrence of any Default Fvent, in add5on to any other
rights and remedies which Seller has under this letter agre'ament or otherwise, Seller
may terminate the Term upon noSce to Distributor. No exercise of any right or remedy

ID: 242296 v. 7 Mst. lsMU 04-13! .2(l)]
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hereunder will limit Seller's righj to recover damages by reason of Distributor's default,
Seller's right to exercise any othf,r right or remedy under this subparagraph 17(a), or
any of Seller's other rights or remedies.

(2) A "Default Event means: (i) Distributor's failure to timely rnaks
payments required hereunder or render rsporls or accountings as and when due or
cooperate or render any information or documents required to be I'umished or otherwise
made available to Seller as and when required hereunder, (II) DIstnbutor'a breach of any

. of DIstrfbutor's representations, warranties, mvenants or obligations hereunder, or
Distributor's failure to fulfill any of Distributor's material obligations hereunder, (iii)
Distributor's bankruptcy or insolvency, or the dissolution or lhe liquidation of Distributor's
assets, or the IIny of a petition In bankruptcy or insolvency for an anangsment or
reorgantaation by, for or against DIstributor, or lhe appointment of a receiver or a trustee
for all or a portion of Distributor's property, or Distnbutor's making an assignment for the
benefit of creditors." (iv) Dtstributor's attempt to assign sny of Distributor's rights under
this Agreement ln contravention of this letter agreement wilhout Setter's prior written
consent, or the succession of any of those rights to any other Person by operation of
lavr, (v) If as a result of Distributor's acts or omissions sny Persons other than eligible
purchasers through the appIcabie Approved Distribution Channel obtain access to the
Products In contravention of the terms and llrsitstions regarding access thereto
prescribed herein; (vi) If for any reason Distributor ceases doing business fn the
ordinary course and/or there is a substantial dlminulion In the ability of Distributor to
effectively carry on Its business in general or any aspect thereof or the business of theService in partcufar, andfor (vHI) In the event of a change of control of Distributor.

(b) Upon termination or earlier expiration of the Term: (1) sll rights granted to
Distributor herein wiII Immediately terrianats, and Distributor will not therestter have any
right to make any use of'ny Products; (2) Dtstnbutor will immediately return, delete ordessoy ag products (together with aN computer files, software or other media
embodying the Products), as Setter wiH direct in Seller's sole discretion; (3) Distributor
wIII.Immediately remove atl links to web sites or other properties owned or controlled by
Seller, and (4) all monies then dua or to become due to Seosr will become immediatelydue and payabte.

18. Nllse. (a) All notices under this agreement will be ln writing and weal be given bycourier or other personal delivery or by registered or certwed maii; provided. however
that notwithstanding anything elsewhere herein, take4own notices msy bs via
facsimile, electronic mail or any other effectiv method of written communication).

(b) This agreement has been entered into in New York, and the validity,
interpretation and legal effect of this agreement ww be governed by the laws of New
York applicable to contracts entered Into and performed entirely within New York
(without ghCng effect to any conflict of Iaw prirciples under New York law). The New
York courts (state and federal), wI have sole jurisdiction of any controversies regarding
this agreement The parties waive any and ati objec5ons to venue in those courts and
hereby submit to the jurisdiction of those courts.

roi 2422S6 v. 7 mr. IsMua4-&zta&iII
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(c) (1) Seller may assign Seller's rights under this agreement in whole or
in part to any subskliary, affiliated or controlhng corporation, to any Person owning or
acquiring a substantial portion of the stock or assets of SeNer. or to any partnership or
other venture In which Seller participates, and such rights may be similarly assigned by
any assignee.

{2) Dfstrfbutor may assign Distrfbutor's rights under this agreement to another
corporation, subject to the fogovving conditions:

(A) The assignee shall be subject to Sony's approvaf. wNch
approval Sony shall not unreasonably withhold (Sony shaN not be deemed
unreasonabfe In rejecting any assignee that is a Triggeifng person or a
person engaged ln Objectionable Activities);

(8) The assignment shsN not be effective unliN you have
delivered to Sony an Instrument satisfactory to Sony fn Sony's sole
discretion effecting the assignment and the assignee's assumption of your
obNgetions, and Sony has executed that Instrument to evidence Sony's
approvat of it;

{G) No such assfgnment shelf relieve you of your obligations
under this agreement; and

{0) lf such an assignment takes place, any further transfer of the
rights assigned shall be subject to the same conditions.

Any purported assignment by you in violation of thfs sectfon f8(c)(23 shall be vokl

: IIof such person or entity that ls engaged in the business of selling or otherwIse maidngavaifable records {as that term ls understood in the United States phonograph record
industry) (including, for the avoidance ofdoubt, internet music retailers); (ff) a person or
entity or any affNiate of such person or enNy that is engaged in the recording fndusfry;
{I) a person or entRy or any affiffate of such person or entity that is engaged in the
musk pubishfng industry; {hr) a person or enlity or any aFiffate of such person or entitythat fs engaged in the radio, television andlor background/foregn3und music industry; {v)a person or enNy or any affilfate of such person or entity that fs engaged fn anybusfness that owns or controls s ~ffad 'portal'web sfte or a consoldated network of
web sites; {vf) a person or entity or any afMate of such parson or entity that fs engaged
fn the busfness of manufacturing andlor seNfng consumer efectronfcs devices; (vQ) a
person or entity or any afffNate of such person or entity that fs engaged fn the busfnessof seNfng blank digital recording media (other than those products in respect of which
appropriate royalties are paid in accordance with lhe Audio Home Recording Act
amendments to the United States Copyifght Law), products designed to circumvent
copy protection mechanisms (e,g., audio andtor video stream capture software) or any

ID. 242296 v. 7 Msr. fshCV 04-l3 i+1))
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service that directly or indirectly facilitates the reproduction, distribution, display andlor
performance of copyrighted materials without the express authorization of Ihe applicable
rfghtsowners; andIor (vlil) any person or entity or any affBhte of such person or entity
that is a Prohibited Entity. In each case, pistnbutor may request that Sony Inform
Distributor whether a potential acquirer of Oistnbutor constitutes a Prohibited Entity.

W 'll I
(or the parent, subsidiary, atiifiate or licensee of any such entity) against which Sony or
any licensee, either dfrecIIy or indirectly. has an actual or potentiaf claim arising out of
the unauthonzed recording, manufaclure, dfstnbuthn, sate, reproduction (or other use)
of any Products or other property or other tangible or intangible rights, of which Sony
shaft inform Distributor, or (8) an entity (or the parent, subsidiary, afliliate or licensee of
any such entity) involved in Ittgatfon with Sony arlsfng out of the unauthorized
recording, manufacture, dtstribution, sale, reproduction (or other use) of any Property or
other property orother tangible or intangible rights.

parlles, any one (1) or more of the foNowing activities: maintaining a web site that
faciHtates andfor promotes ilfegel activity, depicts sexually explicit Images, promotes
violence, pfomotes discrimination, Incorporates any materials that fnQnge or assfst
others to Infringe on any intellectual property rights, engages in the endorsement of
pofftfcat positfons or political candidates, engages fn the sale or advertisement of.
tobacco, firearms, personal hygiene products, pornography. religious causes or anyother subject matter which Sony deems in its sole, unrestricted discreion to be
objectionabfe.

(d) You wlH at all tfmes indemnify and hold harmless seller and any licensee
of Seller from and agalnsl any and ail claims, tosses, damages. liabillies. costs andexpenses, lncludfng. without limitation, legal expenses and reasonable counsel fees,
arising out of any breach or alleged breach by you of any warranty, representation,
covenant or agreement made by you.

(e) To the best of Sony's knowledge, Sony represents and warrants that theuse of the Products as and to the extent expressly permitted herein will not violate or
lnfnnge the rights of any third parlfes. Sony vol at ail times fndemnlfy and hold
harmless Distributor fmm and against any and aN third-party claims. losses, damages,
liabiitles, costs and expenses„ including, without limitation, outW-pocket legal expenses
and reasonabfe cud-pocket counsel fees, arising out of Sony's breach of the
preceding representation and warranty.

(f) No change or termination of this Agreement shall be binding upon Seller
unfesa it is made by an Instrument signed by an authorized officer of SeNer. A waiver by
either party of any provision of this agreement fn any instance wilt not be deemed a
waiver ofsuch provfsfon, or any other provision hereof, as to any I'uture instance or
occurrence. Alf remedies, rights, undertakfngs, and obligations contained fn this
agreement wiif be cumutative and none of them ww be in Hmttation of any other remedy,

MSL fSMU 04-l3r.2(f)J

RIAA 0050672



PUBLIC VERSION

right, undertaking, or obligation of either party. Ii any part of this agreement, or the
app8catfon thereof to any party, will be adj udged by a court of competent jurisdiction to
be Invasd, such judgment will not affect the remainder of this agreement, which will
continue in full force and effect. or the application of this agreement to the remaining
parties.

Very truly yours,

SONY MUSIC, Group of
Sony Music te nment c.

ACCEPTED AND AGREED TO:

ZINGY INC

By

ROM 1Nlt.CDX

EVP, BA 5 MT, Sitter l
SVP. SA 5 ADM., SOMY MIIIC, A GROUP OF SME]

rD! 242295 v 7 MSL )SMU 04- t 3 l.l(t )J
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Exhibit A

TECHNlCAL AND DIGtTAL RlGHTS MANAGEMENT SPEClFICATIONS

Handsets that stipport the following DRMlforward-lock mechanism shaN be deemed to
comply with Sony's technical and digital rights management specilcaiions:

1. ForwanRock {as set forth ln the 055A DAM Requirements Version 1.Q or its
successor version)

OMA means the Open Mobile Alliance.

2. Yamaha SMAF Transfer'Flag

3. Notrfa CCL MlME type%ael Protection

445L

(
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EXHIBIT 8
(Appended in accordance with subparagraph 4(b))

C NTENTAN H D TAN C SPFCiFlCATlONS

PART l. HANDSET PECtFtCA ONS

A. General Handset information

(FORM}

Make:

hltodet:

interfaces:

(Exsinptes: PC cable, lR, Bluetooth)

PART ll. HANDSET COMTFNT SPECIFICATIOMS

A. Rin one Fo atS ciTicat' in t F t)

2.
3.
4.
5.

, File Format(s):
Maxif1luin File Size:
COOEC:
Bitrates 8 Bitdepth:
Max. Signal level:

B. Pre Sound I iles

1. Number of formats per song: 2
2. Format{a): Real Audio, Windows Media Audio
3. CODEC(s): Real Audio, Where Media Audio

Bitrate(s):

NOTE: The Sound Clips shall not be streamed by the Distributor at bit rates exceeding
64kbps. The Distributor shall not make the Ringtone Format file avasable as the
preview file.

Rlngtone Format wlB be provided by Sony to Distributor with DRM protection as follows.

a. DRM Format:
(Example: OMA Version 1.0 Forw ard Lock)

1D: 242296 v. 7 13 MSL iSMU Ol-13 L2(13]
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b. File Extension:

Does the Handset enable a Rlngtone Format file with the specified DRM to be sent out
of the Handset by end-users?

Yes
interface:

No

Goes the Handset enable unprotected music files to be transferred to Handset by end-
usefs?

Yes
Rle Types:
interface:

No
(Exarnpte: user sends unprotected MP3 to device via iR interlace and assigns said MP3

- as rfngtone)

F, istri or Contact Person

Handset and Content Specifications Approval by Sony
Handset Approvedt

Oats:
Sy.
Title:

Yes No

ID: 242295 v. / l4 MSL fSMU et l3 l2tl)j
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CERTIFICATE OF SERVICE

I hereby certify that on the 13th day of June 2008, I caused a true and correct copy of the
Public Version of the RECORDING INDUSTRY ASSOCIATION OF AMERICA'
UNOPPOSED MOTION TO INVOKE THE PROTECTIVE ORDER IN CONNECTION
WITH COPYRIGHT OWNERS'RIAL EXHIBIT 415 to be served upon the following by
electronic mail and UPS overnight delivery:

Fernando R. Laguarda
Thomas G. Connolly
Charles D. Breckinridge
Kelley A. Shields
HARRIS, WILTSHIRE k GRANNIS, LLP
1200 Eighteenth Street, NW
Washington, DC 20036
Phone: (202) 730-1300
Fax: (202) 730-1301
laguarda@harriswiltshire.corn
tconnolly@harriswiltshire.corn
cbreckinridge@harriswiltshire.corn
kshields@harriswiltshire.corn

Counselfor DiMA

Robert E. Bloch
MAYER BROWN LLP
1909 K Street, NW
Washington, DC 20006
Phone: (202) 263-3203
Fax: (202) 263-5203
rbloch@mayerbrown.corn

Counselfor EMI MusicPublishing

Jay Cohen
Aiden Synott
Lynn Bayard
PAUL, WEISS, RIFKIND, WHARTON A GARRISON
1285 Avenue of the Americas
New York, NY 10019
Phone: (212) 373-3000
Fax: (212) 757-3990
jaycohen@paulweiss.corn
asynnott@paulweiss.corn
lbayard@paulweiss.corn

Counselfor NMPA, SGA, and NSAI

I further hereby certify that on the 13th day of June 2008, I caused a true and correct copy
of the foregoing Public Version of the RECORDING INDUSTRY ASSOCIATION OF
AMERICA'S UNOPPOSED MOTION TO INVOKE THE PROTECTIVE ORDER IN
CONNECTION WITH COPYRIGHT OWNERS'RIAL EXHIBIT 415 to be served upon
the following by electronic mail only:

Bob Kimball, General Counsel
RealNetworks, Inc.
2601 Elliott Avenue
Seattle, WA 98121
bkimball@real,corn
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Kathryn Wagner
Vice President A Counsel
National Music Publishers'ssociation, Inc.
601 West 26th Street, 5th Floor
New York, NY 10001
kwagner@nmpa.org



Ajay A. Patel
Sony Connect, Inc.
1080 Center Drive
Los Angeles, CA 90045
Ajay.Patel sonyconnect.corn

Carl W. Hampe
Baker k, McKenzie LLP
815 Connecticut Avenue, NW
Washington, DC 20006
carl.hampe@bakernet.corn

Counselfor the Songwriters Guild ofAmerica

Matt Railo
Kevin Saul
Apple Computer, Inc.
1 Infinite Loop
MS 3-ITMS
Cupertino, CA 95014
mrailo@apple.corn
ksaul apple.corn

Charles J. Sanders
Attorney at Law PC
29 Kings Grant Way
BriarcliffManor, NY 10510
csanderslaw@aol.corn

Counselfor the Songwriters Guild ofAmerica

Tom Rowland
MusicNet, Inc.
845 Third Avenue
11th Floor
New York, NY 10022
trowlandomusicnet.corn

Rick Carnes
The Songwriters Guild ofAmerica
209 10th Avenue South, Suite 321
Nashville, TN 37203
rickcarnes@songwritersguild.corn

Aileen Atkins, General Counsel
Napster, LLC
317 Madison Avenue
11th Floor, Suite 1104
New York, NY 10017
aileen.atkins napster.corn

Jennifer Baltimore Johnson
Monica Schillan
James Villa
America Online, LLC
22000 AOL Way
Dulles, VA 20166
j.baltimore@corp.aol.corn
monica.schillan@corp.aol.corn
james.villa@corp.aol.corn

William B. Colitre
Royalty Logic, Inc.
21122 Erwin Street
Woodland Hills, CA 9 I367
bcolitre@musicreports.corn
bcolitreoroyaltylogic.corn

George Cheeks, General Counsel
MTV Networks
1515 Broadway
New York, NY 10019
George.Cheeks@mtvn.corn

Matthew Hersh
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